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requirements under §174.3(c)(2)(i)(D) of
the OCC’s regulations.

In the event shares are acquired in
violation of this section 8, all shares
beneficially owned by any person in ex-
cess of 10% shall be considered ‘‘excess
shares” and shall not be counted as
shares entitled to vote and shall not be
voted by any person or counted as vot-
ing shares in connection with any mat-
ters submitted to the stockholders for
a vote.

For purposes of this section 8, the
following definitions apply:

(1) The term ‘“‘person’’ includes an in-
dividual, a group acting in concert, a
corporation, a partnership, an associa-
tion, a joint stock company, a trust, an
unincorporated organization or similar
company, a syndicate or any other
group formed for the purpose of acquir-
ing, holding or disposing of the equity
securities of the association.

(2) The term ‘‘offer” includes every
offer to buy or otherwise acquire, solic-
itation of an offer to sell, tender offer
for, or request or invitation for tenders
of, a security or interest in a security
for value.

(3) The term ‘‘acquire’” includes
every type of acquisition, whether ef-
fected by purchase, exchange, oper-
ation of law or otherwise.

(4) The term ‘‘acting in concert”
means (a) knowing participation in a
joint activity or conscious parallel ac-
tion towards a common goal whether
or not pursuant to an express agree-
ment, or (b) a combination or pooling
of voting or other interests in the secu-
rities of an issuer for a common pur-
pose pursuant to any contract, under-
standing, relationship, agreement or
other arrangements, whether written
or otherwise.

B. Cumulative Voting Limitation.
Stockholders shall not be permitted to
cumulate their votes for election of di-
rectors.

C. Call for Special Meetings. Special
meetings of stockholders relating to
changes in control of the association or
amendments to its charter shall be
called only upon direction of the board
of directors.

(c) Anti-takeover provisions. The OCC
may grant approval to a charter
amendment not listed in paragraph (b)
of this section regarding the acquisi-

12 CFR Ch. | (1-1-12 Edition)

tion by any person or persons of its eq-
uity securities provided that the asso-
ciation shall file as part of its applica-
tion for approval an opinion, accept-
able to the OCC, of counsel independent
from the association that the proposed
charter provision would be permitted
to be adopted by a corporation char-
tered by the state in which the prin-
cipal office of the association is lo-
cated. Any such provision must be con-
sistent with applicable statutes, regu-
lations, and OCC policies. Further, any
such provision that would have the ef-
fect of rendering more difficult a
change in control of the association
and would require for any corporate ac-
tion (other than the removal of direc-
tors) the affirmative vote of a larger
percentage of shareholders than is re-
quired by this part, shall not be effec-
tive unless adopted by a percentage of
shareholder vote at least equal to the
highest percentage that would be re-
quired to take any action under such
provision.

(d) Reissuance of charter. A Federal
stock association that has amended its
charter may apply to have its charter,
including the amendments, reissued by
the OCC. Such requests for reissuance
should be filed with the appropriate
OCC licensing office, and contain sig-
natures required under §152.3 of this
part, together with such supporting
documents as needed to demonstrate
that the amendments were properly
adopted.

§152.5 Bylaws.

(a) General. At its first organizational
meeting, the board of directors of a
Federal stock association shall adopt a
set of bylaws for the administration
and regulation of its affairs. Bylaws
may be adopted, amended or repealed
by either a majority of the votes cast
by the shareholders at a legal meeting
or a majority of the board of directors.
The bylaws shall contain sufficient
provisions to govern the association in
accordance with the requirements of
§§152.6, 1562.7, 152.8, and 152.9 of this part
and shall not contain any provision
that is inconsistent with those sections
or with applicable laws, rules, regula-
tions or the association’s charter, ex-
cept that a bylaw provision incon-
sistent with §§152.6, 1562.7, and 152.9, of
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this part may be adopted with the ap-
proval of the OCC.

(b) Form of Filing—(1) Application re-
quirement. (i) Any bylaw amendment
shall be submitted to the OCC for ap-
proval if it would:

(A) Render more difficult or discour-
age a merger, tender offer, or proxy
contest, the assumption of control by a
holder of a large block of the associa-
tion’s stock, or the removal of incum-
bent management; or

(B) Be inconsistent with §§152.6, 152.7,
152.8, and 152.9 of this part, with appli-
cable laws, rules, regulations or the as-
sociation’s charter or involve a signifi-
cant issue of law or policy, including
indemnification, conflicts of interest,
and limitations on director or officer
liability.

(ii) Applications submitted under
paragraph (b)(1)(i) of this section are
subject to standard treatment proc-
essing procedures at part 116, subparts
A and E of this chapter.

(iii) Bylaw provisions that adopt the
language of the OCC’s model or op-
tional bylaws, if adopted without
change, and filed with the OCC within
30 days after adoption, are effective
upon adoption.

(2) Filing requirement. If the proposed
bylaw amendment does not involve a
provision that would be covered by
paragraph (b)(1) or (b)(3) of this section
and is permissible under all applicable
laws, rules, or regulations, then the as-
sociation shall submit the amendment
to the OCC at least 30 days prior to the
date the bylaw amendment is to be
adopted by the association.

(3) Corporate governance procedures. A
Federal stock association may elect to
follow the corporate governance proce-
dures of: The laws of the state where
the main office of the association is lo-
cated; the laws of the state where the
association’s holding company, if any,
is incorporated or chartered; Delaware
General Corporation law; or The Model
Business Corporation Act, provided
that such procedures may be elected to
the extent not inconsistent with appli-
cable Federal statutes and regulations
and safety and soundness, and such
procedures are not of the type de-
scribed in paragraph (b)(1) of this sec-
tion. If this election is selected, a Fed-
eral stock association shall designate
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in its bylaws the provision or provi-
sions from the body or bodies of law se-
lected for its corporate governance pro-
cedures, and shall file a copy of such
bylaws, which are effective upon adop-
tion, within 30 days after adoption. The
submission shall indicate, where not
obvious, why the bylaw provisions
meet the requirements stated in para-
graph (b)(1) of this section.

(c) Effectiveness. Any bylaw amend-
ment filed pursuant to paragraph (b)(2)
of this section shall automatically be
effective 30 days from the date of filing
of such amendment, provided that the
association follows the requirements of
its charter and bylaws in adopting such
amendment, unless prior to the expira-
tion of such 30-day period the OCC no-
tifies the association that such amend-
ment is rejected or that such amend-
ment requires an application to be filed
pursuant to paragraph (b)(1) of this sec-
tion.

(d) Effect of subsequent charter or
bylaw change. Notwithstanding any
subsequent change to its charter or by-
laws, the authority of a Federal stock
association to engage in any trans-
action shall be determined only by the
association’s charter or bylaws then in
effect, unless otherwise provided by
Federal law or regulation.

§152.6 Shareholders.

(a) Shareholder meetings. A meeting of
the shareholders of the association for
the election of directors and for the
transaction of any other business of
the association shall be held annually
within 150 days after the end of the as-
sociation’s fiscal year. Unless other-
wise provided in the association’s char-
ter, special meetings of the share-
holders may be called by the board of
directors or on the request of the hold-
ers of 10 percent or more of the shares
entitled to vote at the meeting, or by
such other persons as may be specified
in the bylaws of the association. All
annual and special meetings of share-
holders shall be held at such place as
the board of directors may determine
in the state in which the association
has its principal place of business, or at
any other convenient place the board
of directors may designate.

(b) Notice of shareholder meetings.
Written notice stating the place, day,
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